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STATE  OF  TEXAS 


§ 
§ 


KNOW  BY  ALL  MEN  THESE  PRESENTS: 


COUNTY  OF  TARRANT  § 

NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRIKE  ANY 
OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR  RECORD  IN  THE  PUBLIC 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 


This  NO  SURFACE  USE  OIL  AND  GAS  LEASE  ( "Lease")  is  made  as  of  the  24th  day  of  March  2008  {the 
"Effective  Date")  by  and  between  Thoa  V.  Do,  also  known  as  Thoa  Do,  as  Lessor,"  whether  one  or  more),  whose 
address  is  2104  Chalice  Rd.t  Arlington,  TX  76104,  and  Paloma  Barnett,  LLC,  ("Lessee,"  whether  one  or  more), 
whose  address  is  1021  Main  Street,  Ste.  2600,  Houston,  TX  77002.  Lessor  and  Lessee  are  sometimes  collectively 
referred  to  in  this  Lease  as  the  "Parties." 


1.  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided, 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring,  drilling 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows,  to  wit: 


.2349  acres  of  land,  more  or  less,  also  being  knov/as  Block  G,  Lot  9,  of  the  Knotting  ham  Addition,  an  addition  to  the  City  of 
Arlington,  Tarrant  County,  Texas,  out  of  the  J.W.  Corbett  Survey,  Abstract  Number  607,  Tarrant  County,  Texas,  and 
amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Option  Clause  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to 
be  exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein 
provided,  it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5) 
years.  If  this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such 
portion  by  a  recordable  instrument 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  R&yaJiy.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 


NO  SURFACE  USE  OIL  AND  GAS  LEASE 


fa  I, n  Lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  righUo  Sate  me  Lease  fo 
failure  to  pay  royalties,  after  a  period  of  written  notice  and  opportunity  to  cure  which  shall  not  exSed  toy  (60)  days 

nr^rtUf^fr0m  *id  Lan„d  or.P°oled  unit  ,hat  Said  Land  is  included  therewith  shall  not  be  commingled  with  aas 

KSi  IT  6r  'a(ndS  P,"0r  t0  the  point  where  ,he  9as  Produced  from  >"is  Lease  passesThTough  the  meter 
which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production 

Lhc^^0!3"^  'I  f the  end  0f  the  primary  term  or  a"y time  'hereafter  one  or  more  wells  on  the  leased  premises  or 
£J?  S  !,  arekcaPable  of  Pacing  oi'  0^  9^  or  other  substances  covered  hereby  in  w^uKTbSt 
n^Lh  ^  are.elth!r  ShuWn  or  Paction  herefrom  is  not  being  sold  by  Lessee  such S  or  we Is  shal 
h^n !fh  t  deffmed  ?  f  pr?dUCing  in  Paying  quanHties  for  the  PurP°se  °f  maintaining  this  Lea^e  A  weThat  has 
rnLi  5  '  n0t  fraced„sha"  be  deemed  incaPable  of  Producing  in  paying  quantities.  If  for  a  period  of  nineN  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  S  Lessee  sha 

daX  oeriod  ffi  T*  /Jf"  ($2500)  8Cre  ,hen  covered  ^ this  Lease  °n  °r  before  he  en i  of  Sic ^90- 
day period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 

t^^^T^P  i!!10'.bein9  sold  ^  Lessee;  provided,  however,  that  if  this  Lease  is  otn^^betg 
S  nn^y,hP  ?,  '  °  k  Productlon  13  bei"9  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following i  cessa  bn  o 

SS^Sf"  °r  f^^0"-  Notwithstandin9  a"y*ing  to  the  contrary  herein,  it  is  expressly  SnSffitSt^ 

of  shuHn  nvS l?**  ""^  U?ee  Sha"  n0t  have  the  ri9ht  to  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  penod  of  up  to  two  (2)  consecutive  years.  i»y"i«Ni 

,7n  sSlVJI  ^htriHr^  7f  *  Parenl under  this  Lease  sha"  be  Paid  or  te™lered  to  Lessor  at  the  address 
of  from  °im»M  til  m  P  '°.  Le!S°^S  Cred"  at  such  depository  institution  as  Lessor  may  provide  written  notice 

of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

L5°ntinT$,  Dri""!,q  Ob'iqat10"5-  lf  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hp  mLTn ,    ^  Prem'SSS  *  Ms  tnerewith'  or  if  a"  Producti°n  (whether  or  not  in  paying  qlanlitiS 

5SH^5  T 3565  "7  raU!?'  !nCludin9  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  o 
n^h»?e«a»y  9°vemfmenta' authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shal 
Z  ^  w  (h  a'n  "Yf0r°e  'f  LeS$6e  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additions 
^h?  h  h     w<™0b,ain'n2  °r  reSt0rin9  Production  on  the  Leased  Premises  or  lands  pooled  therewith  wifhin  one 

*  >  dT  aft!r  C.0mP'^°n  °f  °Pera,i0nS  0n  SUCh  dfy  hole  or  wi,hin  one  hundred  twenty  (T20  day! 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter  this  Lease  is  not 
otherw.se  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  batons 
reasonably  calculated  to  obtain  or  restore  production  .herefrom,^  Lease  shall  remain  in  force  so  long  as  Z on Tor 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
«  thllX such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  teeafter 

wti Ttll?  r*0"  'n  Paym9  quantlties  from  the  Leased  Premises  or  la"ds  pooled  therewith.  After  completion  of a 
well  capable  of  producing  ,n  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  Z  same or  slmfer 
r7«lnfp  (a)  t°  devel°P,the  Leased  Premises  as  to  formations  then  capable  of  producing  in  pay^g  quantiHeT  on 
bv  anv  w^nr Z^T  °\  h"*  T*?  0r  (b)  to  pr0,ect  the  Leased  Premises  from  uncompensated  drafnage 

»i:  JiZlZ  °Ca,ed  0n  °ther  landS  not  pooled  ,herewith'  There  sha"  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein.  c^iuiaiuiy  wens  or 

LPT2!toaK  LeSS??  sbal' have  the  n'9ht  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
therein  with  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease  either  before  or  afteAhe 

ooerrrf^^P  UC,i°n'  ^TT'  ^  dS6mS  *  neC6SSar*  0r  ProPer  t0  *> 50  in  c^^SSS,^^ 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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by  this  Lease  and  included  in  the  unit  bears  to  the  total  number  of  surface  acres  included  in  the  unit 

Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder  and  Lessee  shall  ha«»  the 
recurring  nght  but  not  the  obligation  to  revise  any  unit  formed  hereunderby  expansion  o^ contraction  o^  both  either 
tZIZ  f  e[hcommencement  °f  Production,  in  order  to  conform  to  the  well  spacing  or  LsTpattem Scribed o 
permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  NySCtata 
d^rihinVth  g^^-^ental  authority.  In  making  such  a  revision,  Lessee  shall  fife  SrdTXn  S 
describing  the  revised  unit  and  stating  the  effective  date  of  revision.  If  the  leased  premises  are  includ^  in  or  exc S 
ESJSLT  yHVlrt^0f  sudlrevision' the  Proportion  of  unit  production  on  which  kVJ£™£S£Z£23& 
thereafter  be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  frorr i  a  unit oTuoor?  Derma™ 

theTs To  5 1  onSep  TinatH6  the,Unit  by  fiHn9  0f  record  a  w*en  decSon  describ^g °L  Z Z" 
the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

10  Assignment  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

o  ^  r^art'Hby  ar!f  and/°r  by  d6pth  °r  20ne'  and  the  ri9hte  and  °bli9a«ons  °f  >"e  P-rtli^S^sSlTSSS 
to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however  if  "Isee  s  to 
assign  any  part  of  th.s  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiary  or  afflate  hereof  sha» 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  o  asslg men ?  *TSnWft 
Lessor's  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obi  gations  of lessee hereunde and  no 

ceSVorT,ra:Phe^eHbindin9  °1  'Tf  "**  (3°>  dayS^S'  LeSSee  has  ^  ^fsheTthe o  gtnal  or 
certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable 

dflion  nl°/  \ffS8e  ortuntil(Lessor  haS  satisfied  ,he  notification  requirements  contained  in  Lessee's  usuaff™ 
d  vision  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receive  Lesee 

oblfgaton    y'  "  assi9nment'  and  Assi9nee  is  J"***  ™«  severally  liable  with  Lessee  for  a"  Lease 

11  Release  and  Vertical  Puqh  Clause.  Lessee  may,  at  any  time  and  from  time  to  time  deliver  to  Lessor  a  file  of 
Tease  ™  SSSf  *      ^  38  ?  3      °r  UndiVided  in  a"  or  anv  Po^  of  the  area  covered  by1h?s 

respect  to  the  St  so  X^/Tn  thfeUP°n  be  relieVed  0f  a"  obli9ations  thereafter  arising'wi  th 

respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 

n^aree I5  °b l0n  ',°  ?ay  °r  tender  ShuWn  r°yal,ies  sha"  *»  Proportionately  reduced  in  accordant  with  he 
ELSE T«Tv     leT"ed  hereunder-  ln  anV  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 

S  ^  l?  L TV  :eC°rdefd  :el6aSe  Within  six,y  (60»  davs  as  t0  such  P°rti°"  °r  Portions  of  thTs  Lease 
**^a * erminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
Ifn  Th         ,aS,Uh'S  LeaSe  Sha" ,ermina,e  as  ,0  a"  ri9hts  lvin9  below  °ne  hundred  feet  (100")  below  either  0)Te 

S!?*"'fd  ln  ^  T  drilled<  0n  the  lea$ed  premises  or  on  lands  P°oled  therewi  h  or  (2)  the  Z^ap^ 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 

or^on^nTh'T"5  Tled  thSreWith'  WhiCh6Ver  iS  the  deepest:  pravided'  however-  if  Lessee  rthen  engagedln 
Sl  cn  ,  38    Plm'SeS  °r  °n  lands  pooled  tnerewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 

depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

If  r?°  ?U!!aCe  UfS  Notwitrf  anting  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  PremisVs  or 

f2y  °'he:hr1,S'de,ntlal  St?Ctr  Within  the  same  subdivision  °r  neighborhood  addition  as  the  Lelse7p«t 

Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  driUtoa 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Leas?  Leisee  has 
h°  TIV™  J0"20"'3"*  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  ^WktatatS 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  tran^^u^^L^S 
SESTEt?  any  dePthH,hat  !S  l6SS  than  three  hmdred  <300'  feet  below  the  surface.  Lessee  shll?  make  all  reasonable 
t^relX^™^  ne'9hb0rh°0d  "  *  ,horau9hfares  in  developing  the  Leased  Premises, 


ILtTTti  ^°'Se  Ve  as,soc,a,ed  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
TLrt  „=f  h°  a  reash0nable,  mTUm'  tekin9  int0  consideration  reasonably  available  equipment  and  technology  i^e 
and  ^h^n  »  fy'.  6  l6Ve- and  T  °f  devel°Pment  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  dril  sites 
elertrt  nnlr^  Perat'0n^  *'*  condu«*d  in  or  "ear  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
i  n^  n  equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

^i/ffiS  ^Mrem  rnttand  FOrOP  .Mwh  'rP  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction! 
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■am 

hiltn™,.     ^T*  a,ny  aSbeSt0S  00,1131,11,19  materials'  explosives,  toxic  materials,  o  sutetances  relied  as 
c  hazardous,materials.  hazardous  substances  (as  the  term  "Hazardous  Substance" * defined  In  thS 
Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA),  42  U.S  C  Sections  9601  et 

ZuctVcommnl  u«h  ^  an*  federt  ^  °'  '°Cal  law  or  re9ulation  ("Hazardous  Materials^pt  ordinal 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  development  operations  and  stored  in  the 

materia""  of  the  forkoing  prShibAS^l  SSISf^ 

MAlbKIAL  BREACH  AND  DEFAULT  HEREUNDER  AND  LESSEE  SHALL  INDEMNITY  HOLD  HARMI  F<^  AMn 
DEFEND  LESSOR,  ITS  AGENTS,  EMPLOYEES,  TENANTS,  GUESTS f   I^TCK^D  TOE^^^Si 

H«™  ™^^GNS  FR°M  AND  AGAINST  ANY  CLAIMS  bAMAGES  JUDGMENTS  PENALT^S 
hoBJ^JF5  AND  C0STS  f  NCLUD'NG  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS)  CAUSED  BY 

0  A?'f"G  °UT  0F  (1)  A  VIOLATION  OF  THE  FOREGOING  PROHIBITION  OR  (2 ^TH I  PR^ESENCE  REL^Ie 
?uCoS^!,AL  °F  ANY  HAZAR°OUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  LANDS J  OF ! LANDS  POOLED 
THEREWITH  DURING  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME   LESSEE  SHALL CLEAh I  UP  REMOVE 

pr^e^ 

1  Il,nf  RELEASE  0F  ANY  HAZARDOUS  MATERIALS  IN,  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR 
WNDS  POOLED  THEREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 
mh?U  fS1?  °F  APPLICABLE  LAW.  THIS  INDEMNIFICATION  AND  ASSUMPTION  ShTl  a?PlT  BU^I 
™ERM^  ACT,°NS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
SJt.pp  ^A^iS^^  ?R  REGULAT,ON  LESSEE  SHALL  IMMEDIATELY  GIVE  LESSOR  WRITTEN 
n?IiC^.iLF/NY  BREACH  0R  SUSPECTED  BREACH  OF  THIS  PARAGRAPH,  UPON  LEARNING  OF  THE 
^!!!NCE  °F  ANY  HAZARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  PERTA^ING  TO  HAZAF^OUS 
MATERIALS  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH    THE  OBUGATONS  OF 

THfs  L^SEEREUNDER  SHALL  SURV,VE  ™E  EXP,RATI0N  OR  TERMINATION  Fol  ANY  REASON,  OF 

16.  Indemnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  AND  LESSOR'S 
m^m^^TAT,VES'  SUCCESSORS,  AND  ASSIGNS  AGAINST  ALL  EXP^ENSES  CLAIMS  DEMANDS 
™  S.AND  CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AnTlOSS 
?S,StMAGE  T°  PR0PERTY-  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AND 
Pc0cUccl.o°STS'  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREwfTH  OR 
HS™  nf  .S  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY  ENVIRONMENTAL 

^^pE^n^Lf^cEEEo  AS  USE°  IN  ™,S  PARAGRAPH-  THE  TERM  "LESSEE"  INCLUDES  LESSEE JTS 
™EJll^  EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  TS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS.  wnw*  uimuck  lib 


17.  Noti^s.  AN  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1 ,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

18.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 
inc  udmg  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded.  By  acceptance 
of  this  Lease  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

19.  Curinq  Defaults.  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee,  to  do  or  have 
done  whatever  is  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
reasonable  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

20.  Venue  and  Leqal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County  Texas  where 
all  obligations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shall 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lessee  will  pay  to 
Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  existing 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease,  Lessee  shall  pay  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
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Lessor  for  the  enforcement  of  the  provisions  of  this  Lease.  It  is  agreed  and  understood  that  time  is  of  the  essence  in  the 
performing  of  each  responsibility  under  the  terms  of  this  Lease.  essence  in  the 

21 .  Records.  Lessee  shall  keep  complete  and  accurate  records  of  all  its  operations  relating  to  or  affectina  the  L  ra«vi 

ST?'  an?,tf!e  'I3*  there0f'  inCludin9  but  not  limited  to:  a»  geophysical  geological T  geochemlca?  anl 
«Z  J^T'  ^  and/ntfPreta«°"s  °r  analyses  thereof;  all  land  survey!,  title  opinions9  anZtecu?at^e  mater  al^ 
^^X?^  tef  "9  and,c°mpletion  records;  a»  Produ*n  records  showing  the  total  gross  prtducfon  the 
IZ  <  '  k  1  d  US65  tne  d,sP°sltlon  «^reof,  and  the  sales  prices  or  values  thereof;  all  production  sa  el 

ESi^tS^?  reC°Kf  a"d  a!,may  be  Proper  for  the  settlement  of  accounts  ^tween  Lessor  and  Lessee  or 
to  determine  the  respective  rights  and  obligations  of  said  parties  hereunder.  During  the  primary  term  of  this  Lease  and 
for  as  long  as  oil  and  gas  is  produced  therefrom,  and  for  a  period  of  one  (1)  year  thereafter  Lessee  shall ^mlke  aH  of 
such  records  and  data  available  to  Lessor  or  Lessor's  designee  for  examination  and  coping  in  Lessee  s  dtaS  a  a° 

other  materiaNnV^f  "  ■3"  T  ^  ™  ^  9raphS'  mapS'  ™*acls  d°°«  pap^,  and 
other  material  in  the  possession  of  or  under  the  control  of  the  Lessee  and  pertaining  to  the  Leased  Premises 

extendef^fiS  hJ^H-  "T" ,he  Lef 6  "°r  any  0f  i,s  terms  or  Provisions  sha"  be  altered.  tended, 
asln in  JSS  1  t  any  division  order  or  transfer  order  executed  by  Lessor,  Lessor's  successors,  agents,  o 
assigns.  If  Lessee  shall  require  the  execution  of  a  division  order  for  payment  of  royalty  payable  under  the  Lease  then 
the  only  form  of  division  order  permitted  for  Lessee's  use  shall  be  such  form  promulgated  by  the  Stete  of  Texas  and 
'n  f 91402^)  °f  *e  TeXaS  NatUral  Resources  Code  as  amended  fr°m  '  me  to  ,me  Any  amSen? 
fntumTri,  H«f'0H  °r  ratlfi?a"0n  °f  ,hi$  leaSe'  °r  of  any  term  or  Provision  of  this  tease,  shall  be  made  only  by  an 
nronZ ^rhLn, Ly  de"0m'nat'ng  *  purP°Se  3nd  effeCt'  describin9  ,he  $Pecific  terms  °r  ^ected  and  the 

pZS„  nSw  modlflcatl°nlhtreof ',and  execu,ed  by  ,ne  P^y  against  whom  any  such  amendment,  alteration 

dS°snha°,f  beTnot^o^c?6  a^  e^  0r  ratificati°"  *° 

?Li"c0rdinati°n  ^qreement  Ffifts-  Notwithstanding  anything  contained  herein  to  the  contrary,  neither  Lessee  nor 

HnrnmJL,   9?S     8"  TZ  'T,''6  3  subordina«°n.  Partial  release  of  lien,  release  of  lien,  consent  or  other 

?nninn  hnn  *ny  h ^     °f  LeSS°r       has  a  lien  on  said  land  as  a  to  Ls*™  receiving  the  agreed 

s^ning  bonus  or  any  subsequent  royalty  payment.  However,  Lessor  will  cooperate  with  any  reasonable  effort  of 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 

24.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 

btdete(rmlned  10  be  lnvalld  bV  3  °°urt  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 

«  riSfm  IM3?-  !7/°V«"Ln  hfeLn  and  that  ,he  parties  sha"  at,emP' in  9Q0d  faith  t0  renegotiate  that  provision 
so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section 
itles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Mth'J  if  »  ?3y  exJecuted  in  one  °r  more  counterparts,  each  of  which  shall  be  deemed  an  original,  but  all  of 
£nli„»  f  ?  f  6  T  a1d  hK6  •""S  ins,rument  Sin9ular  and  Plural  terms,  as  well  as  terms  stated  in  the  masculine 
tte  Lease  °ther(S)  3$  the  °0r"eXt  requireS  to  effectuate  tne  fu"  Purposes  of 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
payment  of  royalty  under  Texas  law,  including,  without  limitation,  V.T.C.A.  Natural  Resources  Code  §§  91.401 

25.  Release  and  Discharge.  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
royalty  and  bonus  paid  hereunder,  and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Adington  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteers,  in  consideration  of  the 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  neqotiatina 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
successors,  partners,  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations  losses  causes  of 
action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present  or  future  which 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers  or  the  Southeast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  Negotiated  Terms  Oh 
he  negotiation  of  the  Negotiated  Terms,  (ill),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
(iv)  any  activity,  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
or  (v)  any  and  all  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 
Amendment. 


A  MEMORANDUM  OF  LEASE  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
I  arrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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l»  h  h  WHERE0F' thls  Lease  15  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution 
shall  be  binding  on  each  sanatory  and  the  signatory's  heirs,  devisees,  executors  administrators  successor  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  ^^50!      SUCCGSSOrS  and 

lessee:  Paloma  Barnett,  LLC 

Bv:  A^V*^  

Printed  Nafrie:  &y/?*>?  g.  /CpWl* 


Title: 


LESSOR 


STATE  OF  'Ttyorf  f 
COUNTY  OF  7??/?' 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


This  instrumentwas  acknowledged  before  me  on  theVTdav  of  /^^^/^  200} 

 T7+#o   i/l   '  s 


1  by 


DAVID  GENE  STOVAU  II 

Notary  Public,  State  of  TjBXM 
My  Commission  Expires 
December  06, 2011 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires 


(CORPORATE  ACKNOWLEDGEMENT) 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the  day  of 

fry*   &«^<h  the  4Ho*vu^  >w  *W   (Officer  of  fL^H  etc 

on  behalf  of  said  goipuratiuii.  /  


goipuratiuii. 

/,^4*-ef   (teS^,\,'ky  c*>*-^p*~*j. 


CARTER  HARBUCK 

i$LX$\  Notary  Public,  Stat©  of  Texas 


5-.  My  Commission  Expires 

January  U,  2012 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed; 
Notary's  Commission  Expires:  e. 
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